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MISE EN LIQUIDATION 
DU 20 DECEMBRE 2016 
NUMERO 2901/2016 


In the year two thousand and sixteen, on the twentieth of December. 

Before Us, MaTtre Martine SCHAEFFER, notary residing in Luxembourg, 
Grand Duchy of Luxembourg. 

Was held an extraordinary general meeting (the “Meeting”) of the sole 
shareholder of AAC Capital 2002 Lux SARL, a Luxembourg private limited 
liability company ( societe a responsabilite limitee) with registered office at 
14, Rue Edward Steichen, L-2540 Luxembourg, registered with the 
Luxembourg Trade and Companies Register under number B 138695 (the 
“Company”). The Company was incorporated on May 9, 2008 pursuant to 
a deed of MaTtre Henri HELLINCKX, notary residing in Luxembourg, 
published in the Memorial C, Recueil des Societes et Associations, dated 
13 June 2008, number 1464. The articles of association of the Company 
(the “Articles”) have been amended latest pursuant to a deed of the 
undersigned notary, notary residing in Luxembourg, dated October 29 th , 
2015, published in the Memorial C, Recueil des Societes et Associations, 
dated 5 March 2016, number 671 . 

There appeared: 

AAC CAPITAL NEBO FUND I LP, a limited partnership incorporated 
under the laws of Scotland with registered office at Heritage Hall, Le 
Marchant Street, St Peter Port, Guernsey, GY1 4HY, registered with 
registrar of companies for Scotland under number SL6521 (the “Sole 
Shareholder”), 
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here represented by Mrs Isabel DIAS, private employee, residing 
professionally at L-1750 Luxembourg, 74, avenue Victor Hugo, by virtue of 
a power of attorney granted under private seal. 

Which proxy, after having been signed “ne varietur” by the proxyholder 
acting on behalf of the appearing party and the undersigned notary, shall 
remain attached to the present deed to be filed with such deed with the 
registration authorities. 

Such appearing party, through his representative, has requested the 
notary to state that: 

I. that the entirety of the share capital of the Company being 
represented at the present Meeting, the Meeting waives the convening 
notice, the Sole Shareholder represented at the Meeting considering 
himself as duly convened and declaring having perfect knowledge of the 
agenda which has been communicated to him in advance. 

II. the agenda of the Meeting is worded as follows: 

1 . Waiver of the convening notice; 

2. Approval of the interim accounts of the Company (i.e. balance sheet 
and profit and loss accounts) for the period from January 1 st , 2016 to 
September 30, 2016 (up to and excluding liquidation and being considered 
the opening balance sheet of the liquidation) (the “Accounts”); 

3. Dissolution of the Company and decision to put the Company into 
voluntary liquidation ( liquidation volontaire ); 

4. Appointment of C.G. Consulting as liquidator ( liquidateur ) in 
relation to the voluntary liquidation of the Company (the “Liquidator”); 

5. Determination of the powers of the Liquidator and determination of 
the liquidation procedure of the Company; 

6. Discharge of the managers of the Company for the performance of 
their respective mandates; and 

7. Miscellaneous. 

The Meeting has taken the following resolutions: 

FIRST RESOLUTION 

The entirety of the corporate share capital being represented at the 
present Meeting, the Meeting waives the convening notice, the Sole 
Shareholder represented considering himself as duly convened and 
declaring himself to have perfect knowledge of the agenda which was 
communicated to him in advance of the Meeting. 

SECOND RESOLUTION 

The Meeting resolves to approve the Accounts for the period from 
January 1, 2016 to September 30, 2016. 
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THIRD RESOLUTION 


The Meeting resolves with immediate effect to dissolve the Company 
and to put the Company into voluntary liquidation (liquidation volontaire). 

FOURTH RESOLUTION 

The Meeting resolves to appoint C.G. Consulting, a public limited liability 
company (societe anonyme) with registered office at 14, Rue Edward 
Steichen, L-2540 Luxembourg, registered with the Luxembourg Trade and 
Companies Register under number B 102188, whose permanent 
representative is Gilles JACQUET, private employee, born on February 7 th , 
1964 in Saint-Mard, Belgium, residing professionally at 14, rue Edward 
Steichen, L-2540 Luxembourg, as liquidator (liquidateur) of the Company. 

FIFTH RESOLUTION 

The Meeting resolves to confer on the Liquidator the broadest powers 
set forth in articles 144 et seq. of the amended Luxembourg law on 
Commercial Companies dated August 10th, 1915 (the “Law”). 

The Meeting also resolves to instruct the Liquidator, to the best of its 
abilities and with regard to the circumstances, to realise all the assets and 
to pay the debts of the Company. 

The Meeting further resolves that the Liquidator shall be entitled to 
execute all deeds and carry out all operations in the name of the Company. 

The Meeting further resolves to empower and authorise the Liquidator, 
on behalf of the Company in liquidation, to execute, deliver, and perform 
the obligations under, any agreement or document which is required for the 
liquidation of the Company and the disposal of its assets. 

The Meeting further resolves to empower and authorise the Liquidator to 
make, in its sole discretion, advance payments in cash or in kind of the 
liquidation proceeds (boni de liquidation) to the Sole Shareholder, in 
accordance with article 148 of the Law. 

SIXTH RESOLUTION 

The Meeting resolves to grant a full discharge to the managers for the 
performance of their respective mandates until the date hereof. 

The undersigned notary, who knows English, states that on request of 
the appearing party, the present deed is worded in English, followed by a 
French version and in case of discrepancies between the English and the 
French text, the English version will prevail. 
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EXPENSES 


The amount of expenses, costs, remunerations or charges in any form 
whatsoever which shall be borne by the company as a result of its 
liquidation are estimated at approximately one thousand three hundred 
euro (EUR 1,300.-). 

Whereof the present deed was drawn up in Luxembourg, on the day 
named at the beginning of this document. 

The document having been read to the proxy holder of the appearing 
party, said proxy holder signed together with Us, the notary the present 
original deed. 


Suit la traduction frangaise du texte qui precede: 


L'an deux mille seize, le vingt decembre. 

Par-devant Nous MaTtre Martine SCHAEFFER, notaire residant a 
Luxembourg au Grand-Duche de Luxembourg. 

S’est reunie I’assemblee generale extraordinaire (I' « Assemblee ») de 
I’associe unique de AAC Capital 2002 Lux SARL, une societe a 
responsabilite limitee de droit luxembourgeois, ayant son siege social au 
14, Rue Edward Steichen, L-2540 Luxembourg, immatriculee aupres du 
Registre de Commerce et des Societes de Luxembourg sous le numero B 
138695 (la « Societe »). La Societe a ete constitute le 9 mai 2008 en vertu 
d'un acte regu par MaTtre Henri HELLINCKX, notaire de residence a 
Luxembourg, publie au Memorial C, Recueil des Societes et Associations 
du 13 juin 2008, numero 1464. Les statuts de la Societe (les « Statuts ») 
ont ete modifies pour la derniere fois suivant acte du notaire instrumentaire, 
notaire de residence a Luxembourg, le 29 octobre 2015, publie au 
Memorial C, Recueil des Societes et Associations, du 5 mars 2016, numero 
671. 


A comparu : 

AAC CAPITAL NEBO FUND I LP, un limited partnership constitue sous 
les loi d’Ecosse, etablie et ayant son siege social au Heritage Hall, Le 
Marchant Street, St Peter Port, Guernsey, GY1 4HY, inscriet au registrar of 
companies d’Ecosse sous le numero SL6521 (I’ « Associe Unique »), 
ci-apres representee par Madame Isabel DIAS, de residence 
professionnelle a 1-1750 Luxembourg, 74, avenue Victor Hugo, en vertu 
d’une procuration donnee sous seing prive. 
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Laquelle procuration, apres avoir ete signee « ne varietur » par le 
mandataire agissant pour le compte de la partie comparante et le notaire 
instrumentant, restera annexee au present acte pour etre soumise aux 
formalites de I’enregistrement. 

La partie comparante, representee comme decrit ci-dessus, a requis le 
notaire instrumentaire d'acter ce qui suit : 

I. I'integralite du capital social de la Societe etant dument representee 
a la presente Assemblee qui par consequent renonce aux formalites de 
convocation, I’Associe Unique represente considerant avoir ete dument 
convoque et ayant parfaite connaissance de I'ordre du jour reproduit ci- 
dessous. 

II. I'ordre du jour de I'Assemblee est libelle comme suit : 

1 . Renonciation aux formalites de convocation ; 

2. Approbation des comptes interimaires de la Societe (le bilan 
comptable ainsi que les comptes de perte et profit) pour la periode allant du 
1 janvier 2016 au 30 septembre 2016 (jusqu'a et excluant la liquidation et 
valant bilan d’ouverture de liquidation) (les « Comptes ») ; 

3. Dissolution de la Societe et decision de mettre la Societe en 
liquidation volontaire ; 

4. Nomination de C.G. Consulting, en tant que liquidateur en vue de 
la liquidation volontaire de la Societe (le « Liquidateur ») ; 

5. Determination des pouvoirs du Liquidateur et determination de la 
procedure de mise en liquidation de la Societe ; 

6. Decharge accordee aux gerants de la Societe pour I'exercice de 
leurs mandats respectifs ; et 

7. Divers. 

Apres deliberation, I’Assemblee a approuve les resolutions suivantes : 

PREMIERE RESOLUTION 

L’integralite du capital social de la Societe etant dument representee a la 
presente Assemblee, I'Assemblee renonce aux formalites de convocation, 
I’Associe Unique represente considerant avoir ete dument convoque et 
ayant parfaite connaissance des points de I'ordre du jour qui lui ont ete 
communiques a I’avance. 


DEUXIEME RESOLUTION 

L’Assemblee decide d'approuver les Comptes allant du 1 janvier 2016 
au 30 septembre 2016. 
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TROISIEME RESOLUTION 


L’Assemblee decide avec effet immediat de proceder a la dissolution de 
la Societe et de la mettre en liquidation volontaire. 

QUATRIEME RESOLUTION 

L’Assemblee decide de nommer C.G. Consulting, une societe anonyme 
de droit luxembourgeois, ayant son siege social au 14, Rue Edward 
Steichen, L-2540 Luxembourg, immatriculee aupres du Registre de 
Commerce et des Societes de Luxembourg sous le numero B 102188, dont 
le representant permanent est Gilles JACQUET, employe prive, ne le 7 
fevrier 1964 a Saint-Mard, Belgique, demeurant professionnellement a 14, 
rue Edward Steichen, L-2540 Luxembourg, en tant que liquidateur de la 
Societe. 


CINQUIEME RESOLUTION 


L’Assemblee decide de conferer au Liquidateur les pouvoirs les plus 
etendus tels que stipules dans les articles 144 et seq. de la loi 
luxembourgeoise du 10 aout 1915 sur les societes commerciales, telle 
qu'amendee (la Loi). 

L’Assemblee decide egalement d'instruire le Liquidateur, dans la limite 
de ses capacites et selon les circonstances, afin qu'il realise I'ensemble 
des actifs et solde les dettes de la Societe. 

L’Assemblee decide que le Liquidateur sera autorise a signer tous actes 
et effectuer toutes operations au nom de la Societe. 

L’Assemblee decide egalement de conferer pouvoir et autorite au 
Liquidateur, pour le compte de la Societe en liquidation, afin qu'il execute, 
delivre, et effectue toutes obligations relatives a tout contrat ou document 
requis pour la liquidation de la Societe et a la disposition de ses actifs. 

L’Assemblee decide en outre de conferer pouvoir et autorite au 
Liquidateur afin d'effectuer, a sa discretion, tous versements d'avances en 
numeraire ou en nature des boni de liquidation a I’Associe Unique , 
conformement a I'article 148 de la Loi. 
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SIXIEME RESOLUTION 


L’Assemblee decide d'accorder decharge aux gerants de la Societe pour 
I'exercice de leurs mandats respectifs jusqu'a la date des presentes. 


Le notaire soussigne qui comprend et parle I'anglais declare qu'a la 
requete de la partie comparante, le present acte a ete etabli en anglais, 
suivi d'une version frangaise. A la requete de cette meme partie 
comparante, et en cas de divergences entre les versions anglaise et 
frangaise, la version anglaise fera foi. 


FRAIS 

Le montant des frais, depenses, remunerations ou charges, sous 
quelque forme que ce soit, qui incombe a la societe, ou qui est mis a sa 
charge a raison de sa liquidation, s’eleve approximativement a mille trois 
cents Euros (EUR 1.300.-). 


Dont acte, fait et passe, date qu'en tete des presentes, a Luxembourg. 

Et apres lecture faite au mandataire de la partie comparante, ledit 
mandataire a signe ensemble avec le notaire, I'original du present acte. 
Signe: I. Dias et M. Schaeffer. 

Enregistre a Luxembourg Actes Civils 2, le 27 decembre 2016. 

Relation : 2LAC/201 6/27482 
Regu douze euros (12.-€) 

Le receveur/signe/Andre Muller 
POUR EXPEDITION CONFORME 
delivree a la demande de la predite societe, 
sur papier libre, aux fins de publication au RESA 
Luxembourg, le 17 janvier 2017 


Page 7 


